. FORMD OMB APPROVAL

UNITED STATES (EDMB Number:
SECURITIES AND EXCHANGE COMMISSION xpires.

Esti ted burd
AN Washington, D.C. 20549 hours pet form e

R R

07047042 PURSUANT TO REGULATION D, DATE RECEIVED
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.) 2 Q\
February 2007 Private Placement — Brokered and Non-Brokered Portions / 3 6 9 7
Filing Under (Check box(es) that apply): [CJrules04  [JRule505  [KRule 506 [ISection 4(6)

Type of Filing KiNew Filing [(JAmendment
A. BASIC IDENTIFICATION DATA

i. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

MAG Silver Corp.

Address of Executive Offices {Number and Street, City, State, Zip Code) |Telephone Number (Including Area Code)
328 — 550 Burrard Street, Vancouver, British Columbia, V6C 2B5 |(604) 630 - 1399 /}\
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (IncludingAred Code).

(if different from Executive Offices) DA N

Brief Description of Business P 0
Metals and Minerals - Mining R T N SRR TR ITI Y

Type of Business Organization \
X1 corporation [ limited partnership, already formed [ LLC, already formed [ other (please specnfy) \g\\
[ business trust___ [ limited partnership, to be formed [ LLC, to be formed O 202 £
Month  Year \\7
Actual or Estimated Date of Incorporation or Organization: I 0 | 4 | l 9 l 9 | B Actual [JEstimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m
GENERAL INSTRUCTIONS
Federal:

Who Musr File: All issuers making an offering of securities in reliance on an exemption under chulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (S§EC) on the earlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or centified mail 1o that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (3)copies of this notice must be filed with the SEC, ene of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of scurities in those states that have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have been made. [ a state
requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shal! accompany this form. This notice shall be filed in the
appropriate states in accordance with state law, The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

PROCESSED
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ Beneficial Owner  [X] Executive Officer [Director

] General Partner
Managing Partner

Full Name (Last name first, if individual}
Pearce, Dave

Business or Residence Address (Number and Street, City, State, Zip Code)
3310 Mathers Avenue, West Vancouver, British Columbia, Canada, V7V 2K5

Check Box(es) that Apply:  [_] Promoter  [_] Beneficial Owner X Executive Officer [X] Director

(] General Partner
Managing Partner

Full Name (Last name first, if individual)
Maclnnis, Dan

Business or Residence Address (Number and Street, City, State, Zip Code)
4325 Interlaken Court, Reno, Nevada, 89509

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner ~ [] Executive Officer [X] Director

_] General Partner
Managing Partner

Full Name (Last name first, if individual)
Carlson, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)
625 Glenmaroon Road, West Vancouver, British Columbia, Canada V7S 1P5

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner  [] Officer [ Director

] General Partner
Managing Partner

Full Name (Last name first, if individual)

Jones, R. Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 328, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2B5

Check Box(es) that Apply: [l Promoter  [] Beneficial Owner  [[] Executive Officer [X] Director

[ General Partner
Managing Partner

Full Name (Last name first, if individual)
Megaw, Dr. Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 328, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2B5

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner Bd Executive Officer [] Director

{71 General Partner
Managing Partner

Full Name (Last name first, if individual}

Hallam, Frank R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 328, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2B5

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [X] Executive Officer [Director

[C] General Partner
Managing Partner

Full Name (Last name first, if individual)

Neal, Gordon

Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 328, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2B5




L}

Check Box{es) that Apply: [ ] Promoter [] Beneficial Owner  [] Executive Officer [X] Director (] General Partner
Managing Partner

Full Name (Last name first, if individual}
Rubenstein, Jonathan Arn

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 328, 550 Burrard Street, Vancouver, British Columbia, Canada, V6C 2B5



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? A X
Answer also in Appendix, Column 2, if filing under ULOE. N
2. What is the minimum investment that will be accepted from any individual?................ocoviiiiine -H
3. Does the offering permit joint ownership of a single unit? ... X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a persen to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of
such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Global Resource Investments Ltd. CRD # 35878
Business or Residence Address (Number and Street, City, State, Zip Code)
7770 El Camino Real, Carlsbad, CA, 92009
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INdivIdual SLALESY ..ot e e s r e e e e e r et et e 1 All States
CJaL Oak [Oaz Oar Hca Oco dct [JoE Opoc XFL Oaa BKHI (JIp
K1iL O1r O1A ks Oky Hia ME Owp Bama [Omz B [Ous Xue
Owur Owne Onv BANH Hng [nm Bny [Owc [Owp [JoH [Jok BJor Xpra
Orz1 Osc Osp Otn KX Jut Ovr Clva Owa Cwv Owr: Owy PR
Full Name (Last name first, if individual)
Raymond James (USA) Ltd. CRD # 25853

Business or Residence Address (Number and Street, City, State, Zip Code)

2200 Cathedral Place, 925 West Georgia Street, Vancouver, British Columbia, CANADA, V6C 3L2

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check Individual SIALESY ... .ivvuenier i et g nes [ All Siates
OaL Oak Oaz Oar Cca Mce Oct [JoE Ooc OrFL Oca 4z O1io
gL Oiw O Oks Oxy Oua CME OmD ma [Om1 Omn Owms Mo
OwMT OnE Onv CnH Ouag Onm Bny [Onc [Onb [JoH Ook Clor Cea
OrI [Jsc Oso Ot Otx Qut Ovr Ova Owa Owv Owz Owy PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SAtES) .....coovvniiit i et re s s i ba sy e s [ All States
OaL Oak Oaz OAR Oca Oco Clct [Ooe Obpc OrL Ooca Or1 Ozip
O1L 1w Oia Oks Oky Oua CME OmDp Cma Owmz Oun Owms Omo
Ot Oue Owv Own Owag Onm Fny Owuc Owo Oox ok dOcr ea
OrI Osc so Orn Orx Our avr Ova Owa OQuv Owz Owy Cpr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero." [f the transaction is an exchange offering, check this box
|:| and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Type of Security Of?:-%;;g;:-?cc Amoug; f:ilrcady
DIEbL. ..o b et e s e ee e eeean $ $
Equity .......... Units of Common Shares and Warrants — see “Other (Specify)” below........., $ $
B3 Commen Shares [[] Preferred
Convertible Securities (including warrants)............... see “Other (Specify)” betow............ $ $
Partnership INTETESIS c.ooviiiiii i ettt s e s et a e r e s $ 5
Other (Specify) Units — see “Exhibit A” on back of FormD  § 17,161,403 5 17 161,403

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of Aggregate
the number of persons whoe have purchased securities and the aggregate dollar amount of their Investors Dotlar Amount
purchases on the total lines. Enter "0" if answer is "none” or "zero.” of Purchascs
Accredited Investors....... Units — see “Exhibit A” on backof Form D ................ s 36 $__ 2578955
Non-accredited INVESIOTS.......oooiiiiiiiii i e aeae e $ 0 $ 0
Total (for filings under Rule 504 only)......ooooiiiiiiie s $ $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
i ] Type of Dollar Amount
Type of offering Security Sold
RUle 505 o e e ar et e e e s e e e e e e e e e e rantns $
Regulation A.. ..o e e 5
RIde S04 e s e s e et e e e e e e e e e rmnnre e rrsresanarnre $
TOMAL .. et s ne e s r e e nrnres $
4. a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. Ifthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENt'S FEeS . ioviiiiiir it s i e ettt e e es e eas e e e en s e st er e erre e K s 943
Printing and ENZraving COSIS ......oiiicierririnnieetss i e s e sesesesssasss e as s sssssss bbb ssssasesesesesesesssarsnsenas O s
Legal FEES ot e et e et e o e e rre e are et eaneen e e e s aeesen X s 69,468
Accounting Fees .........cvviroeieeee e, eeeerereieereeerbereeeeEeetibetaeiieteeeieanneeesaneeeeaataeeeaannas K s 1,000
ERBINEEIINE FEES ...ttt et e ae e et et h et ee b e an Os
Sales Commissions (specify finders’ fees separately) - Raymond James Ltd., CIBC World Markets Inc.
and Salman Partners Inc¢. 6% fee on Canadian Subscribers plus US $12,864 in expenses $ 964,193
Other Expenses (identify) - Finder’s fees paid to Global Rescurce Investments Ltd. re; Non-Brokered U.S.
Subscribers (see Item B.4 above) X s 78,343
TOT oottt ssre et 1t a2ttt n et se s ren et r e e Xs 1,113,949

L



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difterence is

the "adjusted gross proceeds (0 the ISSUEL. "o oo reiiierrn e e $ 16,047.454
5. Indicate below the amount of the adjusted gross proceeds (¢ the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries and fEES ........ocoviiiniiiiin e s (s
Purchase of real estate. ... s s
Purchase, rental or leasing and installation of machinery and equipment..........c.......... Os Os
Construction or leasing of plant buildings and facilities............cco.cooiiviinnnnin s, s (D
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
iSSuer pursuant t0 @ METEEIY vvuvrnrrsrereamneeemecaee e iean e e e siie et ttrrtrrasreraanasrsaneseans s (s
Repayment of indebtedness. ... ..o s s
WOrking capital ........cooiiiiiiiiii Os s
Other (specify) Additionat Funding for Company's 44 % share of future mining Os X s 16,047,454
exploration on the Company’s Juanicipio Joint Venture and for accelerated exploration
rs

the Company’s other mining exploration projects in Mexico
ColUMD TOWLS ...uvieierirere e et e o i e eem e s b s iaa s aa st r st s rn s e e e ranaaae s s s 16,047,454
Total Payments Listed {column totals added) .........ccoooviiiiiionnniiiiinnii B3 16,047.454

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of
its staff, the information furnished by the issuer 10 any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature ) Date
MAG Silver Corp. 2 / / February 26, 2007
Name of Signer (Print or Type) Title of Signer (Print or Fype)
Frank R. Hallam Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)




MAG Silver Corp. (the “Issuer”)
328 — 550 Burrard Street
Vancouver, British Columbia, V6C 2B5

(604) 630 - 1399

Exhibit A to Form D

“Item C” of Form D

This private placement (the “Offering”) was effected in the United States pursuant to Rule 506 of
Regulation D and outside the United States pursuant to Rule 903(b)(1) of Regulation S. The offering was
composed of a brokered portion of 2,550,000 units at a price of $7.25 (CDN) per unit that closed on
February 14, 2007 and a non-brokered portion of 210,000 units at a price of $7.25 (CDN) per unit that
closed on February 14 and 15, 2007, for total gross proceeds of $17,161,403 (US) [$20,010,000 (CDN)].
Each Unit consists of one common share (“Share”) and one half of one common share purchase warrant
(“Warrant”). Each full warrant will be exercisable at a price of $10.00 for one additional common share of
the Issuer for a period of 12 months from the date of closing.

With respect to the brokered portion of the offering, 215,200 units were offered and sold within the United
States only by Raymond James (USA) Ltd. for proceeds of $1,338,079 (US) [$1,560,200 (CDN)], to a
limited partnership headquartered in Massachusetts and three limited partnerships headquartered in New
York, such investors being “Accredited Investors,” as defined in Rule 501(a)} of Regulation D, in
accordance with Rule 506 thereof.

With respect to the non-brokered portion of the offering, 199,540 units were offered and sold instde the
United States by certain officers and directors of the Company for proceeds of $1,240,876 (US)
[$1,446,665 (CDN)] to thirteen individuals and a limited partnership residing in California, a limited
partnership residing in Florida, an individual residing in Hawaii, an individual residing in Illinois, an
individual residing in Louisiana, an individual residing in Massachusetts, an individual and a limited
liability company residing in Minnesota, an individual residing in Missouri, two individuals residing in
New Hampshire, an individual residing in New Jersey, two individuals and a limited partnership residing in
New York, an individual residing in Oregon, two individuals residing in Pennsylvania and an individual
residing in Texas, with all such persons being “Accredited Investors,” as defined in Rule 501(a) of
Regulation D, in accordance with Rule 506 thereof. No officer or director of the Company, or a person
occupying a similar status or performing similar functions, received any commissions or other selling
remuneration, directly or indirectly, for effecting or attempting to effect purchases or sales of the Units to
the Accredited Investors in all of the above-mentioned states. A finder’s fee was paid to Global Resource
Investments, Ltd., a broker-dealer duly registered in all 50 U.S. states and with the SEC and NASD (CRD
#35878), for introducing the Accredited Investors to the [ssuer.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the Bank of
Canada Daily Noon rate of CDN/US $1.1660 as of February 14, 2007 and CDN/US $1.1639 as of February

END

15, 2007.




